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SALORA INTERNATIONAL LIMITED
Registered Office : D-13/4, Okhla Industrial Area, Phase II,
New Delhi - 110 020

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the 28th Annual General Meeting of the Members of Salora International

Limited will be held on Tuesday, the 26th August, 1997 at 2.30 p.m. at The Surya, Commumty Centre, New

Friends Colony, New Delhi - 110 065 to transact the following business:

A. ORDINARY BUSINESS

1. To receive, consider and adopt the audited Balance Sheet as at 31st March, 1997 and the Profit and Loss
Account for the year ended on that date and the Reports of the Directors and the Auditors thercon.

1. (a) To declare dividend on equity shares.

2. To appoint a Director in place of Shri Sushil Kumar Jiwarajka who retires by rotation and, being eligible,
offers himself for re-appointment.

3.  To appoint a Director in place of Shri Ketan A. Dalal who retires by rotation and, being eligible, offers
himself for re-appointment.

4.  To appoint Auditors to hold office from the conclusion of this Meeting until the conclusion of the next
Annual General Meeting and to fix their remuneration. ,

5. To consider and, if thought fit, to pass, with or without modification, the following resolution as Ordinary
Resolution:

“RESOLVED THAT the Board of Directors be and is hereby authorised to appoint in consultation with
the Company's Auditors any person qualified for appointment as Auditor or Auditors under Section 226
of the Companies Act, 1956 to audit the Accounts for the financial year 1997-98 of the Company's Branch
Offices and to fix their remuneration and the terms and conditions on which they shall carry out the

audit.”
SPECIAL BUSINESS
6 To consider and pass, with or without modification, the following resolution as Ordinary Resolution.

“Resolved that the re-appointment of Shri Rajendra Prasad Khaitan as Managing Director of the Company
made by the Board of Directors pursuant to the provisions of Sections 198, 269, 309, 310 and other
applicable sections of the Companies Act, 1956, and in accordance with and subject to the conditions of
Schedule XIII to the said Act for a period of one year from 20th July, 1996 to 19th July, 1997 on the same
. terms and remuneration which he was availing of and receiving as on the 19th July 1996 and which were
approved by the members of the Company at the Annual General Meeting held on 22nd September 1995,
be and is hereby approved and confirmed;
“Also Resolved that the further re-appointment of the said Shri Rajendra Prasad Khaitan as Managing
Director for a further period from 20th July, 1997 upto 30th June 2002, upon his current tenure coming
to an end, made by the Board pursuant to the aforesaid provisions of the Companies Act 1956 and in
accordance with and subject to the conditions of Schedule XIII to the said Act at the same remuneration
~and other terms as specified in the Explanatory statement in respect of this resolutlon annexed to the
notice of this meeting, be and is hereby approved and confirmed;
“Further Resolved that, subject to the limits specified in the said schedule XIII, Shri Rajendra Prasad
Khaitan wiil be entitled to avail and be paid the remuneration approved as aforesaid as minimum
remuneration even if the company has inadequate or no profits in any financial year during his tenure
of the Office.”
7. To consider and pass, with or without modification, the following resolution as Ordinary Resolution.

“Resolved that the re-appointment of Shri Gopal Kumar Jiwarajka as Joint Managing Director of the
Company made by the Board of Directors pursuant to the provisions of Sections 198, 269, 309, 310 and
other applicable sections of the Companies Act, 1956, and in accordance with and subject to the conditions
of Schedule XIII to the said Act for a period of one year from 20th July, 1996 to 19th July, 1997 on the
same terms and remuneration which he was availing of and receiving as on the 19th July 1996 and which
were approved by the members of the Company at the Annual General Meeting held on 22nd September
1995 and which Shri Gopal Kumar Jiwarajka drew and availed of only upto 17.12.96 be and is hereby
approved and confirmed;
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To consider and pass, with or without modification, the following resolution as Ordinary Resolution.

“Resolved that the re-appointment of Shri Sushil Kumar Jiwarajka as Joint Managing Director of the
Company made by the Board of Directors pursuant to the provisions of Sections 198, 269, 309, 310 and
other applicable sections of the Companies Act, 1956, and in accordance with and subject to the conditions
of Schedule XIII to the said Act for a period of four months from 1st April 1997 to 31st July, 1997 on the
same terms and remuneration which he was availing of and receiving as on the 31st March 1997, and
which were approved by the members of the Company at the Annual General Meeting held on 22nd
September 1995, be and is hereby approved and confirmed;

“Also Resolved that the further re-appointment of the said Shri Sushil Kumar Jiwarajka as Joint Managing
Director for a further period from 1st August, 1997 upto 30th June, 2002, upon his current tenure coming
to an end, made by the Board pursuant to the aforesaid Provisions of the Companies Act, 1956 and in
accordance with and subject to the conditions of Schedule XIII to the said Act at the remuneration and
other terms as specified in the Explanatory statement in respect of this resolutlon annexed to the notice
of this meeting, be and is hereby approved and confirmed;

“Further resolved that, subject to the limits specified in the said schedule XIII, Shri Sushil Kumar Jiwarajka
will be entitled to avail of and be paid the remuneration approved as aforesaid as minimum remuneration
even if the company has inadequate or no profits in any financial year during his tenure of the Office.”

To consider and if thought fit to pass with or without modification the following resolution as Ordinary
Resolution :-

“RESOLVED THAT subject to the approval of the Central Government, the Reserve Bank of India and
of such other authorities whose approval, consent and sanction is necessary and required in the matter
and further subject to such conditions as may be prescribed / stipulated by such authorities and subject.
to applicable provision of the relevant law, rules and regulations, the Company be and is hereby allowed
and authorised to permit foreign investors including foreign institutions, bodies corporate, individuals
and other entities and / or non-resident Indians and bodies corporate and other entities owned or
controlled by non-resident Indians to acquire or hold shares / debentures of the Company in any permissible
manner and modes upto 30% each of the subscribed equity capital of the Company and convertible
debentures of the Company;

“FURTHER RESOLVED THAT the Board of Directors or a duly authorised committee of the Board be

and is hereby authorised to take such steps as may be necessary and / or desirable to give effect to this
resolution.”

By order of the Board

B.L. CHANDAK

ADDL. GM. (Firlance & Accounts)

and Company Secretary

NOTES

1.

The relevant Explanatory Statement, pursuant to Section 173(2) of the Comparues Act, 1956, is annexed
hereto.

A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT A PROXY TO ATTEND
AND VOTE ON POLL ONLY INSTEAD OF HIMSELF/HERSELF AND A PROXY NEED NOT BE A
MEMBER. PROXIES IN ORDER TO BE EFFECTIVE, MUST BE RECEIVED BY THE COMPANY NOT LESS
THAN 48 HRS. BEFORE THE TIME FIXED FOR THE START OF THE MEETING. PROXY FORM IS
ENCLOSED.

Members/Proxies should bring the attendance slip duly filled in for attending the meeting,.

All documents referred to in the accompanying Notice are open for inspection at the registered office of the
Company during office hours on all working days, except Saturday, between 11.00 am. and 2.00 p.m. up
to the date of Annual General Meeting,.

Dividend on Equity Shares as recommended by the Directors for the year ended 31st March, 1997, if
declared at the meeting, will be payable on or after 27th August, 1997.

The Share Transfer Books and the Register of Members of the Company will remain closed from 22nd
August, 1997 to 26th August, 1997 (both days inclusive) for the purpose of payment of Dividend.

Members may note that the-Company has appointed M/s. Skyline Financial Services Pvt. Ltd. 123, Vinoba
Puri, Lajpat Nagar-II, New Delhi-110 024 (Telephone No. 6838501, 6920625 Fax No. 6918352) as Registrar
and Share Transfer Agents w.e.f. 16th June, 1997.

38
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8. Pursuant to the Companies Unpaid Dividend (Transfer to the General Reserve Account of the Central
Government) Rules, 1978 the unpaid dividend, due for transfer to the Central Government are as follows:

Financial Year ended Due for Transfer on
31.03.1994 ~ -4.11.97
31.03.1995 1.11.98

Members who have not encashed their dividend warrants for the aforesaid financial years are requested to
approach the Company's Registrar and Transfer Agents M/s. Skyline Financial Services (P) Ltd.

9. Share holders are requested to bring their copies of Annual Report to the meeting.
10. Members are requested to notify immediately any change in their address to the Company quoting their
folio number. )

11. Members are requested to send their queries relating to accounts of the Company at an early date so as to
enable the management to keep the information ready.

By order of the Board
B.L. CHANDAK
ADDL. GM. (Finance & Accounts)

Mumbai. 10th July, 1997 } 4 ~and Company Secretary

EXPLANATORY STATEMENT IN RESPECT OF THE SPECIAL BUSINESS
OF THE A.G.M. TO BE HELD ON 26TH AUGUST, 1997

Item No. 6

Shri Rajendra Prasad Khaitan has been the Managing Director of the Company since several years and the last
such appointment of Shri Rajendra Prasad Khaitan for a period of 5 years from 20th ]uly, 1991 was approved
by the company at the Annual General Meeting held on 23rd August, 1991 and revision in his remuneration
was last approved at the Company's Annual General Meeting held on 22nd September, 1995. Upon expiry of
the said tenure of his appointment on 19th July 1996, the Board of Directors re-appointed him as Managing
Director for a period of one year, that is from 20th July, 1996 to 19th July 1997 upon the same terms as to
remuneration as approved at the A.G.M. held on 22nd September, 1995 as aforesaid. These terms of remuneration
are as follows which he is presently drawing /- availing of :-

a)  Salary : Rs. 60,000 (Rupees Sixty Thousand only) per month.

b)  Commission : 1% of the net profits of the Company to be computed in accordance with Section 349 of the
Companies Act, 1956.

c) Perquisites :

1. Housing : Furnished Residential accommodation or House Rent Allowance as applicable.
Gas, Electricity & Water may be provided by the Company, to be valued as per Income Tax Rules, 1962.

2. Medical Reimbursement : Reimbursement of expenses actually incurred for self and famlly subject to a
ceiling of one month's salary in a year or three month's salary over a period of three years.

3. Leave Travel Concession : For Self and family once a year as per rules of the Company.
Club Fees : Fees of clubs subject to maximum of two clubs, admission and life membership not being
allowed.

5. Personal Accident Insurance : Annual Premium payable by the Company, not exceeding Rs. 4,000/-.

6. Company's contribution towards Provident Fund : As per the rules of the Company but not exceeding
10% of the salary as laid down under the Income Tax Rules, 1962.

7. Company's contribution to Superannuation Fund : As per the rules of the Company but not exceeding 15%
of the salary as laid down under the Income Tax Rules, 1962.

8. Gratuity : One half month's salary for each completed year of service.

9. Encashment of leave at the end of tenure as per the rules of the Company.

10.  Car : For use of Company's business. Use of Car for private purposes shall be billed by the Company to
Shri Rajendra Prasad Khaitan.

11, Telephone : Telephone facility at residence. Personal long distance calls shall be billed by the Company
to Shri Rajendra Prasad Khaitan.

(2
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Besides the above as his current tenure will be coming to an end on 19th July, 1997 the Board has re-appointed
Shri Rajendra Prasad Khaitan as Managing Director for a period with effect from 20th July, 1997 to 30th June,
2002 on the following terms of remuneration :-

a)  Salary : Rs. 60,000/- (Rupees Sixty Thousand only) per month.

b}  Commission : 1% of the net profits of the Company to be computed in accordance with Section 349 of the
Companies Act, 1956.

c) Perquisites :
1. House Rent Allowance - 60% of the Salary.
Reimbursement of expenses on Gas, Electricity and Water subject to the limit of 10% of salary.

3. Reimbursement of Medical expenses actually incurred for self and family subject to a ceiling of one
month's salary in a year or three month's salary over a period of three years.

4. Leave Travel Concession for Self and family once a year as per rules of the company.

5. Fees of clubs subject to maximum of two clubs, admission fee and life membership fee not being allowed.

6.  Personal Accident Insurance the annual premium payable for which by the Company, not exceeding Rs.
4000/- (Rupees Four thousand only). .

7. Company's contribution towards Provident Fund and Superannuation or Annuity Fund as per the rules
of the Company but to the extent these are not taxable under the Income Tax Act.

8. Gratuity at one half month's salary for each completed year of service.

9. Encashment of leave at the end of tenure as per the rules of the Company.

10.  Provision of Company's car for use on Company's Business and telephone at residence, but use of car for
personal purposes and long distance personal calls on telephone will be charged to him.

It has also been sanctioned by the Board that in the event of inadequacy or absence of profits in any year during
his tenure the remuneration as above except commission will be paid to him as minimum remuneration to the
extent and upto the limit the payment of minimum remuneration is permissible under Schedule XIII to Companies
Act, 1956. However for the purposes of such limit on minimum remuneration, the perquls1tes as per items No.
7, 8,9 & 10 above will not be included.

Since this is the first general meetmg of the Company after the re-appointment of Shri Rajendra Prasad Khaitan
made with effect from 20th July 1996, the resolution as per item no. 6 of the annexed notice and agenda seeking
approval of the shareholders of the company includes approval to be given to the said re-appointment for one
year with effect from 20th July, 1996, as well as the further re-appointment for the period from 20th July 1997
upto 30th June 2002. The members are requested to consider and pass the said resolution.

Except Shri Rajendra Prasad Khaitan himself no other Director is interested within the meaning of the Companies
Act, 1956, in the said resolution. .

Item No.7

Shri Gopal Kumar Jiwarajka was appointed as Joint Managing Director of the Company at the Company's
Annual General Meeting held on 17th August, 1992 and revision in his remuneration was last approved at the
Company’'s Annual General Meeting held on 22nd September, 1995. Upon expiry of the said tenure of his
~ appointment on 19th July 1996, the Board of Direcfors re-appointed him as Joint Managing Director for a period -

of one year, that is from 20th July, 1996 to 19th July 1997 upon the same terms as to remuneration as approved
at the A.GM. held on 22nd September, 1995 as aforesaid. These terms of remuneration are as follows :-

a)  Salary : Rs. 60,000 (Rupees Sixty Thousand only) per month.

b)  Commission : 1% of the net profits of the Company to be computed in accordance with Section 349 of the
Companies Act, 1956.

<) Perquisites :

1 Housing : Furnished Residential Accommodation or House Rent Allowance as applicable.
Gas, Electricity and Water may be provided by the Company, to be valued as per Income Tax Rules, 1962.

2. Medical Reimbursement : Reimbursement of expenses actually incurred for self and family subject to a
ceiling of one month’s salary in a year or three month's salary over a period of three years.

3. Leave Travel Concession : For Self and family once a year as per rules of the Company.

4. Club Fees : Fees of clubs subject to maximum of two clubs, admission and life membership not being
allowed.

5. Personal Accident Insurance :- Annual Premium payable by the Company, not exceeding Rs. 4,000/-.

6. Company's contribution towards Provident Fund : As per the rules of the Company but not exceedmg

10% of the salary as laid down under the Income Tax Rules, 1962.

=
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7. Company's contribution to Superannuation Fund : As per the rules of the Company but not exceeding 15%
of the salary as laid down under the Income Tax Rules, 1962.

8. Gratuity : One half month's salary for each completed year of service.

9. Encashment of leave at the end of tenure as per the rules of the Company.

10.  Car : For use of Company's business. Use of Car for private purposes shall be billed by the Company to
Shri Gopal Kumar Jiwarajka.

11.  Telephone : Telephone facility at residence. Personal long distance calls shall be billed by the Company
to Shri Gopal Kumar Jiwarajka.

Shri Gopal Kumar Jiwarajka drew and availed of the above remuneration only upto 17th Decmber, 1996 as on
and from 18th December, 1996, he was appointed as Whole-Time Director of another Company, namely,
Matsushita Television & Audio India Ltd., and he has elected to draw remuneration from that Company.

Besides the above, as his current tenure will be coming to an end on 19th July, 1997, the Board has further re-
appointed him as Joint Managing Director for a period from 20th July, 1997 to 30th June, 2002 but for the time
being without payment of any remuneration as he continues to draw remuneration from the other company as
aforesaid.

Since this is the first general meeting of the Company after the re-appointment of Shri Gopal Kumar Jiwarajka
made with effect from 20th July 1996, the resolution as per item no. 7 of the annexed notice and agenda seeking
approval of the shareholders of the company includes approval to be given to the said re-appointment for one
year with effect from 20th July, 1996, as well as the further re-appointment for the period from 20th July, 1997
to 30th June, 2002 and for which he will not be drawing any remuneration from this Company. The members
are requested to consider and pass the said resolution.

No other Directors except Shri Gopal Kumar Jiwarajka himself and Shri Sita Ram Jiwarajka and Shri Sushil
Kumar Jiwarajka, Directors, who are relatives of Shri Gopal Kumar Jiwarajka, are interested within the meaning
of the Companies Act, 1956 in the said resolution.

Item No. 8

Shri Sushil Kumar Jiwarajka was appointed Joint Managing Director of the Company for 5 years with effect
from Ist April, 1992 and. the said appointment was approved by the Company at the Annual General meeting
held on 17th August, 1992. Thereafter, revision in his remuneration was last approved at the Company's
Annual General Meeting held on 22nd September, 1995. Upon expiry of the said tenure of his appointment on
the 31st March, 1997, the Board of Directors re-appointed him as Joint Managing Director for a period of four
months, that is from 1st April, 1997 to 31st July 1997 upon the same terms as to remuneration as approved at
the A.G.M. held on 22nd September, 1995 as aforesaid. These terms of remuneration are as follows which he
is presently drawing / availing of :-

a)  Salary : Rs. 60,000 (Rupees Sixty Thousand only) per month.

b)  Commission : 1% of the net profits of the Company to be computed in accordance with Section 349 of the
Companies Act, 1956.

Q) Perquisites :

.’ Housing : Furnished residential accommodation OR House Rent Allowance as applicable.
Gas, Electricity and Water may be provided by the Company to be valued as per Income Tax Rules, 1962.

2. Medical Reimbursement : Reimbursement of expenses actually incurred for self and family subject to a
ceiling of one month's salary in a year or three month's salary over a period of three years.

3. Leave Travel Concession : For Self and family once a year as per rules of the Company.

4. Club Fees : Fees of clubs subject to maximum of two clubs, admission and life membership not being
allowed. _

5. Personal Accident Insurance : Annual Premium payable by the Company, not exceeding Rs. 4,000/-.

6. Campany's contribution towards Prevident Fund : As per the rules of the Company but not exceeding
10% of the salary as laid down under the Income Tax Rules, 1962.

7. Company's contribution to Superannuation Fund :. As per the rules of the Company but not exceeding 15%
of the salary as laid down under the Income Tax Rules, 1962.

8. Gratuity : One half month's salary for each completed year of service.

9. Encashment of leave at the end of tenure as per the rules of the Company.

10. Car : For use of Company's business. Use of Car for personal use shall be billed by the Company to
Shri Sushil Kumar Jiwarajka-

11.  Telephone : Telephone facility at residence. Personal long distance calls shall be billed by the Company
to Shri Sushil Kumar Jiwarajka
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Further as his current tenure will be coming to an end on 31st July, 1997, the Board has further re-appointed
him as Joint Managing Director for a period from 1st August, 1997 to 30th june, 2002 on the following terms
of remuneration :-

a)  Salary : Rs. 60,000/- (Rupees Sixty Thousand only) per month.

b)  Commission : 1% of the net profits of the Company to be computed in accordance with Section 349 of
the Companies Act, 1956.

c)  Perquisites :

1 House Rent Allowance - 60% of the Salary.

2, Reimbursement of expenses on Gas, Electricity and Water subject to the limit of 10% of salary.
3

Reimbursement of Medical expenses actually incurred for self and family subject to a ceiling of one
month's salary in a year or three month's salary over a period of three years.

4. Leave Travel Concession for Self and family once a year as per rules of the company.

5. Fees of clubs subject to maximum of two clubs, admission fee and life membership fee not being allowed.

6. Personal Accident Insurance the annual premium payable for which by the Company, not exceeding Rs
- 4000/- (Rupees Four thousand only).

7. Company's contribution towards Provident Fund and Superannuation or Annulty Fund as per the rules

of the Company but to the extend these are not taxable under the Income Tax Act.
8. Gratuity at one half month's salary for each completed year of service.
9. Encashment of leave at the end of tenure as per the rules of the Company.

10.  Provision of Company's car for use on Company's Business and telephone at residence, but use of car for
personal purposes and long distance personal calls on telephone will be charged to him.

It has also been sanctioned by the Board that in the event of inadequacy or absence of profits in any year during
his tenure the remuneration as above except commission will be paid to him as minimum remuneration to the
extent and upto the limit the payment of minimum remuneration is permisible under Schedule XIII to Companies
Act, 1956. However for the purpose of such limit on minimum remuneration, the perquisites as per item No.
7,8, 9 and 10 above will not be included.

The resolution as per item no. 8 of the annexed notice and agenda seeking approval of the shareholders of the
Company includes approval to be given to the said re-appointment for the period of four months with effect
from 01.04.97, as well as the further re-appointment for the period from 1st August, 1997 upto 30th June, 2002.
The members are requested to consider and pass the said resolution.

No other Directors except Shri Sushil Kumar Jiwarajka himself and Shri Sita Ram Jiwarajka and Shri Gopal .
Kumar Jiwarajka , Directors, who are relatives of Shri Sushil Kumar Jiwarajka, are interested within the’
meaning of the Companies Act, 1956 in the said resolution.

Item no.9 -

At the Extra Ordinary General Meeting of the Company held on 11th April, 1994, the members had passed ar{
Ordinary Resolution authorising holding of securities of and in the Company by foreign investors including
NRI, FlII, bodies corporate etc., upto an upper limit of 24% of the Subscribed Capital, as then permitted by the
Government / Reserve Bank of India. Recently, the Government / Reserve Bank of India have raised the said
limit for foreign investors from 24% to 30%. Hence, it is proposed that the Company may also permit investment
by Foreign Investors including NRIs upto the said increased limit of 30% of its Subscribed Capital, hence, the
said resolution as per item no.9. The resolution is re-commended for approval.

None of the Directors is interested in the said resolution.

Pursuant to provisions of section 302 of the Companies Act, 1956, the particulars stated under items No. 6,7
rand 8 above pertaining to the re-appointments of Managing Director and Joint Managing Directors be also
regarded as abstract of the terms of contract/variation and memorandum specifying the nature of the interest
of the concerned Directors.

By order of the Board

v B.L. CHANDAK

Mumbai : Additional General Manager
10th July, 1997 (Finance & Accounts) and Company Sectetary
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Your Directors have pleasure in presenting the 28th
Annual Report and the Audited Accounts of your
Company for the financial year ended on 31st March,
1997.

TRANSFER OF PANASONIC DIVISION

The Scheme of arrangement to spin-off and transfer
your Company's Panasonic Division with effect from
01.04.96 to Matsushita Television & Audio India Ltd.
(MTAIC) (an Indian subsidiary of the Japanese giant,
Matsushita Electric Industrial Co. Ltd.), which was
approved by the members of this Company at a general
meeting called and held on 5th July, 1996 under the
Court’s orders, was sanctioned by the Hon’ble High
Court of Delhi on 20th September, 1996, and the
implementation thereof was completed in December,
1996.

In framing the said scheme, your Board had decided
that in order to improve shareholders value and to
benefit them directly, a portion .of the consideration .
for the transfer of the said Panasonic Division should
accrue to the shareholders of this Company by
allotment to them of shares of the said MTAIC, the
transferee Company, in the ratio of two shares of
MTAIC for each share held in this Company.
Accordingly, MTAIC has issued and allotted in the
aggregate 17,62,500 Equity shares of Rs.10/- each at
par to the shareholders of this Company. The share
certificates of the shares so allotted were sent by the
said MTAIC in January this year, and it is hoped that
all of you have received your respective entitled share
certificates. These shares of MTAIC have already been
listed on the Delhi Stock Exchange and the National
Stock Exchange and application for listing on the

.Bombay Stock Exchange has already been made.

FINANCIAL RESULTS FOR THE YEAR

Year ended
31-03-97
(Rs. In lakhs)
Profit before Interest,

Depreciation & Tax 666.91
Less : Interest 188.59
Less : Depreciation 120.06
Profit (Loss) before Tax 358.26
Less : Provision for Tax 46.25
Net Profit (Loss) (after Tax) 312.01
- Add : Balance Brought forward
from Previous Year 0.00
. Profit available for appropriation 312.01 -
Less : Appropriations
Proposed Dividend 88.20
Transfer to General Reserve 30.00
193.81

Balance Profit (Loss) carried forward
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